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Saudi Fransi Capital 


15 October 2018 


Dear Valued Client, 

We have received communication from “The Winton Fund” informing of the decision by the Fund Board to 
update the existing terms and conditions of the Fund, if the amendments are approved by 75% of the unit 
holders. 

Saudi Fransi Capital, representing all its clients, will give its consent on the proposed changes before 
31 October 2018, which is the last day to send the responses. 

A summary of the key changes proposed to the terms and conditions is given below. 

1. Winton Capital Management Limited (The Fund Manager) will restructure all its Multi-Strategy 
Funds into a single pool of trading capital allowing for efficient implementation of the strategy by 
simplifying operational procedures. This will be done by the creation of Cayman Island domiciled 
master feeder structure. However, it will have no visible impact for unit holders. 

2. Performance fee crystallization will move from quarterly to annual. 

3. The notice period for redemptions is being extended by an extra one month and will be 
approximately 35 days. 

4. For subscriptions, the notice period has been increased by an extra business day to three business 
days preceding the Dealing day. 

5. A new policy on deferred redemptions is being introduced, whereby directors will have the option 
to defer redemptions over 25% of net asset value to the following dealing day. Shareholders whose 
redemption requests have been deferred will have their redemption requests satisfied within seven 
Dealing days. 

The benefits of enacting the above changes are as follows: 

1. The consolidation of the Multi Strategy Funds is expected to lead to a modest reduction in fixed 
operating costs and lower execution costs due to the need for fewer trades. 

2. The single master feeder structure will reduce operational risk by simplifying processes such as 
corporate actions, margin calls and treasury activity. 

3. Cayman Islands is the industry standard domicile for hedge funds and offers a deeper pool of 
service providers including auditors, administrators and law firms. 

4. The changes in redemption procedures will enable more efficient liquidity and transaction cost 
management around dealing points and will help to align redemption terms appropriately with the 
liquidity of the Fund’s portfolio. 

The proposed changes will come into effect from 31 December 2018 if approved by a majority of 75% of 


unit holders. 


Kindly refer to the attached investor letter from the Board of the Winton Fund for additional details. 


Kind Regards, 

Wealth Management at Saudi Fransi Capital 


Saudi Fransi Capital (Closed Joint Stock Company owned by Banque Saudi Fransi) 

C.R. 1010231217 - Paid Up Capital 500,000,000 S.R. - Capital Market Authority 11153-37 
Head Office: 8092 King Fahd Road - Riyadh 12313-3735 - Kingdom of Saudi Arabia 
Mailing Address: P.O. Box 23454 - Riyadh 11426 
Tel: +966 11 282 6666 - Fax: +966 11 282 6667 
800 124 3232 | www.sfc.sa 
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WINTON 


LETTER TO INVESTORS IN THE WINTON FUND: 24 SEPTEMBER 2018 



Proposed fund restructure 

We announced in July that we are accelerating the evolution of the strategy of The Winton Fund (the Fund) and other 
Multi-Strategy Funds 1 . As part of this evolution, we are gradually reducing the futures trend-following component of 
the Multi-Strategy Funds during the second half of 2018, while increasing allocations to other quantitative strategies. 
This decision reflects both the success of our long-term research efforts and the confidence we have in our ability to 
uncover new signals. 

We are now informing you of the plan to consolidate the four Multi-Strategy Funds into a single pool of trading capital, 
which will be accessible through a single master-feeder structure. This will enable the efficient implementation of a 
diversified multi-strategy portfolio, across a multi-asset universe that includes several thousand securities, by 
simplifying our operational procedures. 

The restructuring will result in a streamlined product range, providing access to Winton's three main investment 
offerings - Multi-Strategy, Diversified Macro Strategies and Trend Strategy - through master-feeder structures, each 
with an offshore and US onshore feeder. 


Multi-Strategy 


Diversified Macro Strategies 


Trend Strategy 


The Winton Fund 




Winton Trend Fund 


Cayman Feeder 


t 


Master Fund 



We are also taking this opportunity to modernise the terms of the Fund, many of which originate from its inception 21 
years ago. Our aim is to align the terms with current industry standards. 

Enclosed is a Circular from the board of directors of the Fund that sets out, in detail, the terms of the proposed 
restructure and consolidation of the Fund and Winton Diversified Strategy Fund. You will need to complete the 
consent form enclosed with the Circular and return it to Citco by 31 October 2018. This letter is only a summary 
of the terms and should be read in conjunction with the Circular. 


What are the benefits? 

We view the proposed restructuring and update of fund terms as being advantageous to investors for numerous 
reasons: 


• A number of the new fund terms will operate for the benefit of investors. In particular, performance fee 
crystallisation will be changed from quarterly to annual. 

• The Fund will be redomiciled to the Cayman Islands, from BVI. The Cayman Islands is the industry standard 
domicile for hedge funds and offers a deeper pool of service providers including auditors, administrators and 
law firms. 

• The consolidation of the Multi-Strategy Funds is expected to lead to a modest reduction in fixed operating 
costs (at current levels of assets) and lower execution costs due to the need for fewer trades. 

• The single master-feeder structure will reduce operational risk by simplifying processes such as corporate 
actions, margin calls and treasury activity. 


1 The Multi-Strategy Funds are: The Winton Fund, Winton Diversified Strategy Fund, Winton Evolution Fund and Winton Diversified 
Institutional Fund. 

















Restructuring 

We plan to restructure and consolidate the four Multi-Strategy Funds in two phases: 

• Phase I - The Fund will be redomiciled to the Cayman Islands and converted to a master fund with a Cayman- 
domiciled feeder (the Cayman Feeder). Existing investors in the Fund will transfer into the Cayman Feeder by way 
of a share-for-share exchange. Winton Diversified Strategy Fund, a Delaware limited partnership that feeds into 
another Cayman master fund, will simultaneously be consolidated into this structure and will become the US 
onshore feeder (the Onshore Feeder) to the new Cayman master fund. 

The restructuring itself is not expected to result in a change to the number of shares held by an investor or any 
high-water marks upon which the performance fee is calculated. Following the share-for-share exchange, investors 
will receive shares in the Cayman Feeder in tranches and series that correspond to the tranches and series of their 
holdings in the Fund as at the date of the restructuring. 

The target completion date for this phase is 2 January 2019. 

• Phase II - Winton Evolution Fund and Winton Diversified Institutional Fund are proposed to be consolidated into 
the new master-feeder structure during the first half of 2019. 

The Circular sets out how the Fund will be: a) redomiciled to the Cayman Islands; b) converted into a master-feeder 
structure; and c) consolidated with Winton Diversified Strategy Fund. Information regarding anticipated costs related 
to the restructuring and certain tax matters is also provided. 


Updates to fund terms 

The terms upon which the Fund is offered will be updated as part of the transition. The changes have a dual purpose: 

1) to modernise the terms; and 2) to ensure that the fund structure and its terms of investment are consistent, to the 

extent possible, with those of a multi-strategy hedge fund. The key changes are: 

1. Performance fee crystallisation will move from quarterly to annual (crystallising on 31 December). 

2. New tools for liquidity management are to be implemented, reflecting the Fund's size and its evolution away from 
a predominantly managed futures portfolio to a multi-asset multi-strategy hedge fund: 

a. extension of the notice periods for redemptions enabling more efficient liquidity and transaction cost 
management around dealing points; and 

b. introduction of a fund-level deferred redemption provision (commonly known as a "gate") to help align 
redemption terms appropriately with the liquidity of the Fund's portfolio. 

3. Introduction of a minimum holding amount 2 , with a compulsory redemption right if an investor's holding in the 
Fund drops below such amount. Existing investors, as at the date of the restructuring, will be grandfathered and 
will not be required to top up their investment. The Directors may, however, exercise their power to redeem any 
such investor who subsequently reduces their holding. 

The above changes, together with other proposed updates to the Fund terms, are described in Appendix 2 of the 

Circular. 


2 The minimum holding amount will be US$1,000,000 for Tranche B Shares, €1,000,000 for Tranche C Shares, £1,000,000 for Tranche 
D Shares, ¥100,000,000 for Tranche E Shares, £1,000,000 for Tranche F Shares, CADI,000,000 for Tranche G Shares, or such lesser 
amount as the Fund's directors may in their absolute discretion determine. 
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Transferring investors 

Investors who do not want to either participate in the restructuring or the accelerated evolution of the Fund's 
investment strategy may transfer their holding into the Winton Diversified Futures Fund or the Winton Trend Fund. 
Further information with respect to these funds can be obtained from Winton. 

In addition, existing US investors in the Fund will have the opportunity to transfer to the Onshore Feeder. The timeline 
below sets out the deadlines for the various actions that may be taken. 


Deadline for 
consent forms 


TWF transfer Restructure 

agreement deadline complete 


24 


2 


28 


31 


14 2 


Formal communications WDSF withdrawal 

from Funds to TWF and request deadline 

WDSF investors 


TWF redemption 
request deadline 


Next steps 

• Review the Circular and return the consent form by 31 October 2018. Other than the consent form, it is not 
expected that existing investors transferring into the new Cayman Feeder will need to complete any further 
documentation. 

• Investors that have entered into side letters with the Fund will be contacted by Winton in due course with 
respect to the novation of such side letters. 

• Winton will be hosting an explanatory webinar for investors in early October which will provide more detail on 
the proposed fund restructure. The webinar will be pre-recorded and include a Q&A session. Please feel free 
to submit questions in advance by sending an email to webinar(5>winton.com or by contacting your Winton 
Client Advisory representative. 


If you have any questions regarding this letter or the Circular, please contact your Winton Client Advisory 
representative. 
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Important Information 

This document is solely for the person to whom it was communicated by or on behalf of Winton Capital Management 
Limited (WCM together with its affiliated companies, Winton). It is not intended for any person in any jurisdiction where 
Winton would become subject to licence or registration regulations of that jurisdiction, or the publication or availability of 
this document is prohibited. This document is confidential and you should not disseminate, distribute or copy it or any of 
its contents. This document has been provided for informational purposes only and should not be construed as financial, 
investment, tax, legal, regulatory or other advice. 

This document is not an offer to sell or the solicitation of any offer to buy securities in any investment vehicle or account 
sponsored, managed and/or advised by Winton (each a Product). In particular, it is not an offer or sale of securities in the 
United States or to, or for the account or benefit of, any US person (as defined in relevant US securities laws, including 
residents of the United States or partnerships or corporations organised there). No fund referred to in this document (if 
any) has been registered under the US Investment Company Act of 1940 and no interests therein are registered under the 
US Securities Act of 1933. 

Investments in Products are speculative and involve substantial risks, including the risk of loss of the entire investment. No 
guarantee or representation is made that any Product will achieve its investment objective. Past performance is not 
indicative of future results. 

Investments in Products are to be made solely on the terms of the relevant offering document, investment advisory 
agreement and/or WCM's SEC Form ADV (Legal Documents) and no reliance should be placed on this 
document. Prospective investors should consider all of the risks of a Product and should therefore carefully review the 
description of material risks disclosed in the Legal Documents, before deciding to invest. 

The information in this document is believed to be materially correct but Winton makes no representation or warranty as 
to its accuracy or completeness and accepts no liability for any inaccuracy or omission. Information obtained from third 
parties has not been independently verified by Winton. 

WCM is a company registered in England and Wales with company number 03311531. Its registered office address is 20 
Old Bailey, London EC4M 7AN, England and it is authorised and regulated by the UK Financial Conduct Authority. 
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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. 


If you are in any doubt as to the action you should take, you should consult your independent 
financial adviser immediately. If you have transferred all of your ordinary shares (the “Shares”) in 
The Winton Fund Limited, please forward this document, together with the accompanying consent 
form, to the transferee or to the agent through whom the sale or transfer was effected, for 
transmission to the transferee. 


THE WINTON FUND LIMITED 
(the “Fund”) 

(a company incorporated with limited liability under the laws of the British Virgin Islands under registration 

number 237555) 

Proposed redesignation of the Fund as a master fund with one or more feeder funds 


24 September 2018 


A CONSENT FORM IS SET OUT ON PAGE 5 OF THIS CIRCULAR. YOUR AFFIRMATIVE CONSENT IN 
WRITING IS REQUIRED TO CERTAIN ITEMS DESCRIBED IN THIS CIRCULAR. SHAREHOLDERS 
SHOULD PROVIDE A COMPLETED CONSENT FORM BY EMAIL TO DUBIRORDERS@CITCO.COM 
OR BY FAX TO +353 1 636 7301 SO AS TO BE RECEIVED BY CITCO FUND SERVICES (IRELAND) 
LIMITED NO LATER THAN 5.00PM (DUBLIN TIME) ON WEDNESDAY 31 OCTOBER 2018 . 






1 . 


Introduction 


The purpose of this circular is to: 

(A) inform you about a proposal to redesignate the Fund as a master fund with one or more feeder 
funds through which you and other investors will invest (the “Restructuring”), the background to 
which is more fully described in the letter from Winton accompanying this circular; 

(B) explain and seek your consent to amendments to the Fund’s memorandum and articles of 
association required to implement the Restructuring; 

(C) inform you that on 11 September 2018, the board of directors of the Fund (the “Board”) approved 
in principle the redomiciliation of the Fund to the Cayman Islands (the “Redomiciliation”) 
anticipated to take place simultaneously with the Restructuring; and 

(D) notify you of certain other changes to the terms of your investment (“New Fund Terms”). 

If consent is provided as described in this circular, the Restructuring is expected to be implemented with 
effect from 31 December 2018 or such other date as the Fund may determine (the “Effective Date”). 

Capitalised terms used in this circular but not defined herein have the meaning given to them in the 
prospectus of the Fund dated 2 January 2018 (the “Prospectus”). 

2. Rationale 

The rationale for the Restructuring is more fully set out in the accompanying letter from Winton. In 
particular, we draw your attention to the following: 

(A) Single pool of capital: The Restructuring will create a flexible structure that can accommodate the 
requirements of different types of investor wishing to invest in a multi-strategy product with a single 
pool of trading capital. 

(B) Modernisation of a 21-year old fund: The Restructuring presents an opportunity to modernise 
investment terms through a single process. A number of new fund terms will operate for the benefit 
of investors, in particular, the change from quarterly to annual crystallisation of performance fees. 
In addition, the changes are intended to ensure that the fund structure and the terms of investment 
are consistent, to the extent possible, with a multi-strategy portfolio. 

(C) Operational efficiencies: The pooling of assets is expected to simplify operational procedures. 

3. Description of the Restructuring 
Overview 

The Restructuring will be effected by way of the creation of a Cayman Islands-domiciled feeder fund (the 
“Cayman Feeder”) that is to be interposed between existing investors and the Fund. Subject to 
shareholder consent, immediately after the Redomiciliation, Shareholders in the Fund will be issued shares 
in the Cayman Feeder in place of their shares in the Fund, and the Cayman Feeder will invest all of its 
assets (other than incidental cash balances) in the Fund, which will be redesignated as the “master fund” in 
the structure. The Cayman Feeder will be named “The Winton Fund Limited” and the Fund will be renamed 
“The Winton Master Fund Limited”. 
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Share-for-share exchange 

In order to effect the Restructuring, all existing Shareholders will be required to exchange their investment 
in the Fund for an investment in the Cayman Feeder. The Restructuring will be implemented by way of a 
share-for-share exchange involving the following steps: 

(A) Provided Shareholder consent has been received (see below), the Fund will (upon redomiciliation) 
adopt revised memorandum and articles of association which will empower the Directors to effect 
the Restructuring (the “Revised Cayman Articles”). 

(B) In accordance with the Revised Cayman Articles, all ordinary shares in the Fund (the “Original 
Shares”) will be exchanged for ordinary shares in the Cayman Feeder (the “New Shares”). 
Shareholders will not be required to execute transfer documentation to effect the exchange of 
Original Shares for New Shares. 

(C) The New Shares will: (i) be issued in tranches and series which correspond to the Tranches and 
Series of the Original Shares; (ii) in respect of each series, have an aggregate net asset value 
equal to the net asset value of the corresponding Series of Original Shares; and (iii) in respect of 
each series, be deemed to have a performance fee ‘high water mark’ equivalent to the high water 
mark attributable to the corresponding Series of Original Shares. 

(D) The Board, acting as agent of any relevant Shareholder pursuant to an agency power set out in 
Revised Cayman Articles, may, if necessary, execute any additional documentation required to 
implement the Restructuring on behalf of Shareholders. 

(E) The Fund will be redesignated as a master fund and will adopt further revised memorandum and 
articles of association that will reflect such amendments as are required to reflect the redesignation 
of the Fund as a master fund. 

Affirmative shareholder consent is required for the amendments to the Fund’s memorandum and articles of 
association required to effect the Restructuring (the “Articles Restructuring Amendment”). The Articles 
Restructuring Amendment will be in substantially the same form as set out in Appendix A of this circular. 

Delaware Feeder 

Simultaneously with the Restructuring, Winton Diversified Strategy Fund (US) L.P. (the “Delaware 
Feeder”), another fund advised by Winton Capital Management Limited (the “Investment Manager”) that is 
established as a limited partnership in Delaware, is expected to subscribe in specie for Shares in the Fund 
(in the Fund’s role as the master fund in the revised structure) in return for the shares which the Delaware 
Feeder currently holds in Winton Diversified Strategy Master Fund Limited such that it also becomes a 
feeder fund of the Fund. Accordingly, the Fund will have two feeder funds (the Cayman Feeder and the 
Delaware Feeder). 

4. Notification of new fund terms which will be implemented 

Provided the Shareholder consent has been received and the Restructuring has been implemented, 
Shareholders will be subject to a number of new fund terms in relation to their investments. These will be 
set out in a prospectus for the Cayman Feeder, and are described in Appendix 2 of this circular (the “New 
Fund Terms”). 

In the event that the Restructuring does not proceed for any reason, the Fund may, where possible, 
implement the Redomiciliation and/or implement such New Fund Terms as it deems necessary or desirable 
as changes to the Fund itself. In this case, Shareholders will receive a revised prospectus of the Fund (or a 
supplement thereto) describing the Redomiciliation and/or any such New Fund Terms. 

Assuming that the Restructuring is implemented, Appendix 3 sets out certain additional matters relating to 
your investment in the Cayman Feeder. 
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5. 


Taxation 


Please see Appendix 4 for certain information in relation to Taxation. 

6. Costs of the Restructuring, the Redomiciliation and the New Fund Terms 

All fees, costs and expenses incurred directly in connection with the Restructuring, the Redomiciliation and 
the New Fund Terms (including the costs of professional advisory fees and the costs of documentation and 
circulation) which are attributable to the Fund will be met by the Fund. These costs and expenses may at 
the discretion of the Directors be amortised on a straight-line basis over a period of up to 3 years from the 
Effective Date. 


7. Board recommendation 

The Board is of the view that the Restructuring, the Redomiciliation and the New Fund Terms are in the 
best interests of Shareholders as a whole. On 11 September 2018, the Board approved in principle the 
Restructuring, the Redomiciliation and the New Fund Terms. The Board therefore unanimously 
recommends that Shareholders provide affirmative consent to the Articles Restructuring Amendment by 
signing and returning the consent form. 


Action to be taken - Approval of the Articles Restructuring Amendment 


You will find at the back of this document a consent form. Each Shareholder is asked to consent in 
writing to the adoption of the Articles Restructuring Amendment. 


The consent form should be completed and returned to Citco Fund Services (Ireland) Limited by email to 
dubirorders@citco.com or by fax to +353 1 636 7301 as soon as possible but in any event not later than 
5:00pm (Dublin time) on 31 October 2018 . 


No further action is required in relation to the Redomiciliation and the New Fund Terms. 


9. Further information 


If you would like further information or do not consent to the matters described in this circular, please 
contact your usual Winton Client Advisory representative. 
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THE WINTON FUND LIMITED 
(the “Fund”) 

CONSENT FORM 

FOR COMPLETION BY NON-VOTING SHAREHOLDERS 

To: The Winton Fund Limited c/o Citco Fund Services (Ireland) Limited (the “Sub-Administrator”) 


Important: This consent form should be completed and sent to the Sub-Administrator by email to 
dubirorders@citco.com or by fax to +353 1 636 7301 as soon as possible but in any event so as to be 
received not later than 5.00pm (Dublin time) on 31 October 2018 . 

Shareholder Name(s): . 

Investor ID: . 

Investor Account ID: . 


Please indicate with a tick (* ) in the space provided below: 



I/We acknowledge and hereby consent to the Articles Restructuring Amendment, as such 
term is defined in the circular to investors in the Fund dated 24 September 2018. 


Signature of all subscriber(s) (natural persons) or duly authorised signatories (corporate subscribers) 

1 . Name. Date. 

2 . Name. Date. 

3 . Name. Date. 

4 . Name. Date. 
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APPENDIX 1 


Articles Restructuring Amendment 
Share-for-Share Exchange 

A In order to give effect to the re-designation of the Company as a master fund with one or more 
feeder funds ("Restructuring") on or around 31 December 2018 or such other date as the 
Directors may determine (such date, the "Effective Date"), the Directors shall be entitled, by 
passing a resolution to that effect, to require the transfer of Ordinary Shares held by each Member 
to a Feeder Fund of the Company in return for the issue of shares or interests in such Feeder Fund 
to the Member, on the following terms: 

(i) all of the Ordinary Shares held by each Member shall be transferred to the Feeder Fund on 
the Effective Date, without the requirement for an instrument of transfer in respect of such 
Ordinary Shares; and 

(ii) simultaneously with, and in consideration for, the transfer of Ordinary Shares referred to in 
Article A(i) above, the Company shall procure the issue of shares or interests in the Feeder 
Fund to each Member on the Effective Date, with the shares or interests issued to each 
Member having an aggregate net asset value equal to the aggregate Net Asset Value as at 
the Effective Date of the Ordinary Shares held by such Member which are transferred to 
the Feeder Fund pursuant to Article A(i) above. 

B The Directors are entitled to act as agent of any Member, to execute or authorise each Director to 
execute and deliver on the Member's behalf any such documents or materials as they may 
consider necessary or desirable to give effect to the Restructuring including, without limitation, such 
documents or materials as may be required to effect the transfer of Ordinary Shares pursuant to 
clause A(i) above or the issue of shares or interests in a Feeder Fund pursuant to Article A(ii) 
above. 

C Upon the transfer of Ordinary Shares pursuant to Article A(i), the former holder thereof shall have 
no further interest in the Ordinary Shares or any of them or any claim against the Company in 
respect thereof except the right to be issued shares or interest in the Feeder Fund pursuant to 
Article A(ii). 

D In order to give effect to any aspect of the Restructuring, the Company may require any Member at 
any time to furnish such information and declarations (whether to, or in favour of, the Company, a 
Feeder Fund or another person) as the Directors may determine. 

Definitions 


"Feeder Fund" means The Winton Fund Limited (a new company expected to be incorporated under that 
name in the Cayman Islands) or any other entity designated as the ‘‘Feeder Fund” by resolution of the 
Directors. 
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APPENDIX 2 


New Fund Terms 


Key terms 

1. Performance Fee 

Currently, the Fund Manager is entitled to receive a performance fee from the Fund calculated and paid in 
respect of each calendar quarter. The performance fee to be paid by the Cayman Feeder will be calculated 
and paid annually. 

2. Domicile 

Subject to the Restructuring proceeding, the Fund will be redomiciled to the Cayman Islands on the 
Effective Date. This reflects the Cayman Islands’ position as the domicile of choice for hedge funds and is 
where the majority of hedge funds are domiciled, including other funds managed by the Investment 
Manager. The Cayman Islands offers a deeper pool of service providers including auditors, administrators 
and law firms. 

The Cayman Feeder will be also domiciled in the Cayman Islands. Both the Fund and the Cayman Feeder 
will be exempted companies incorporated with limited liability and will be registered as mutual funds with 
the Cayman Islands Monetary Authority. 

3. Redemption Notice Period 

Currently, Shares may generally be redeemed by giving notice no later than the second Business Day 
preceding the relevant Dealing Day. In the Cayman Feeder, shares will be redeemable by the shareholder 
providing notice no later than the second Business Day prior to the previous Dealing Day. 

The change to the redemption notice period is necessary to ensure that redemption terms correspond 
appropriately to the liquidity of the Fund’s portfolio and reflects the fact that the Fund is no longer solely a 
trend-following managed futures product and now trades a variety of investment strategies across a wide 
range of asset classes. A longer notice period will allow the Investment Manager to manage the portfolio 
more efficiently and minimise unnecessary trading costs, as earlier notice of redemptions will allow the 
Investment Manager to co-ordinate portfolio adjustments reflecting intra-month gains and losses with 
adjustments reflecting redemptions. 

4. Deferred Redemptions 

The Fund and the Cayman Feeder will include a deferred redemption mechanism (generally known as a 
“gate”). Where net redemptions from the Fund would exceed 25% of its net asset value, the Directors will 
be permitted to defer the excess over 25% until the following Dealing Day (subject to further deferral). The 
Cayman Feeder would then defer its own redemptions to reflect the deferral of its redemptions from the 
Fund. Shareholders whose redemption requests have been deferred will have their redemption requests 
satisfied within seven Dealing Days, except that no shares will be redeemed when the determination of the 
net asset value and/or redemptions of shares is suspended. 

The deferred redemption mechanism will also help to align redemption terms appropriately with the liquidity 
of the Fund’s portfolio. It is intended, in particular, to assist with any situation in which there is limited 
liquidity in the relevant markets, there have been significant redemptions following an event, or it would 
otherwise be in the best interests of the Fund to defer a proportion of redemptions. 

5. Minimum Holding Amount and Compulsory Redemption 

A minimum holding amount will be introduced for each tranche of shares in the Cayman Feeder (the 
“Minimum Holding Amount”). The Minimum Holding Amount will be US$1,000,000 for Tranche B Shares, 
€1,000,000 for Tranche C Shares, £1,000,000 for Tranche D Shares, ¥100,000,000 for Tranche E Shares, 
£1,000,000 for Tranche F Shares, CADI,000,000 for Tranche G Shares, or such lesser amount as the 
Directors may in their absolute discretion determine. 
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The inclusion of the Minimum Holding Amount reflects the fact that the Cayman Feeder (like the Fund) is 
suitable for sophisticated investors and is not intended for and is not marketed to non-professional 
investors. It will also reduce administrative burdens on the Cayman Feeder and the Fund. 

The Cayman Feeder will have the right to compulsorily redeem all or part of the shares of any tranche held 
by a shareholder if, at any time, the net asset value of the shares of that tranche held by that shareholder 
falls below the applicable Minimum Holding Amount. 

Shareholders whose initial shareholdings in the Cayman Feeder are below the Minimum Holding Amount 
on the Effective Date will not be required to top up their investment in the Cayman Feeder. Should such a 
shareholder subsequently request a partial redemption of its shareholding, the Directors may exercise their 
power to compulsorily redeem all of the shares of the relevant tranche held by that shareholder. 

Other changes 

6 . Shareholder Notifications 

Currently, Shareholders in the Fund will be promptly notified, among other things: 

(A) if David Harding (the “Key Person”) (i) ceases to commit the time and attention necessary to 
perform his duties to the Investment Manager in respect of its obligations to the Fund; (ii) dies; (iii) 
have given notice to resign from his employment with the Investment Manager or his directorship of 
the Investment Manager, or (iv) where applicable, withdraws more than 25 per cent of his 
investment in the Fund within any twelve month period (except for the purpose of paying taxes); 
and 

(B) of the entry into, or material variation of, assignment or delegations of all, or a material aspect, of 
certain material agreements disclosed in the Prospectus. 

The notification rights described above will not be included for the Cayman Feeder. The removal of David 
Harding from this notification provision reflects the fact that the Investment Manager’s systematic strategies 
are not dependent on the decisions or actions of a single individual. It is expected that the Investment 
Manager would, in any event, notify investors if David Harding ceased to be involved in the management of 
the Fund. 

In addition, although shareholders in the Cayman Feeder will be promptly notified of any material 
amendments made to the Revised Prospectus (as defined below), they may not necessarily receive prior 
notice of such amendments. 

In place of the notification described at (A) above, the Investment Manager will disclose certain information 
with respect to itself and its directors and will disclose aggregate holdings of directors of its parent, Winton 
Group Limited and other key individuals in its due diligence questionnaire and intends to notify investors if 
that aggregate holding is reduced by 25% or more in any calendar year. 

7. Management Arrangements 

Currently, Winton Fund Management Limited (the “Fund Manager”) has been appointed by the Fund as its 
“alternative investment fund manager” (“AIFM”) for the purposes of the EU Alternative Investment Fund 
Managers Directive (“AIFMD”). It has delegated portfolio management to the Investment Manager. 

In line with the management arrangements of other funds managed by the Investment Manager, the 
Investment Manager will be appointed directly by each of the Fund and the Cayman Feeder as its AIFM 
with effect from the Effective Date. This role will include the portfolio management of the Fund, which it 
already performs. The Fund Manager will cease to be involved in the management of the Fund. 

Subject to the following, the terms of the new investment management agreement between the Fund, the 
Cayman Feeder, the Delaware Feeder and the Investment Manager will contain substantially similar terms 
to the existing investment management agreement between the Fund and the Fund Manager and the 
portfolio management delegation agreement between the Fund Manager and the Investment Manager. 
The new investment management agreement will provide that the Investment Manager’s liability in 
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damages and its right to be indemnified by the Fund and the Cayman Feeder will be determined by 
reference to a “gross negligence” standard, in line with the standard agreed between the Investment 
Manager and the other funds it manages. The indemnity given by the Investment Manager to the Fund and 
the Cayman Feeder will be determined by reference to the current “gross negligence” standard. 

8 . Subscription Notice Period 

Currently, Shares in the Fund may be subscribed for no later than two Business Days preceding the 
relevant Dealing Day. In the Cayman Feeder, shares may be subscribed for no later than three Business 
Days preceding the relevant Dealing Day. 

9. Minimum Investment Amount and Minimum Additional Subscription Amount 

The minimum initial investment in the Fund per subscriber is US$1,000,000 for Tranche B Shares, 
€750,000 for Tranche C Shares, £500,000 for Tranche D Shares, ¥100,000,000 for Tranche E Shares, 
£500,000 for Tranche F Shares, CADI,000,000 for Tranche G Shares, or such lesser amount, which shall 
not be less than US$100,000 or the currency equivalent thereof, as the Directors may in their absolute 
discretion determine). The minimum amount of additional subscriptions in the Fund is US$50,000 for 
Tranche B Shares, €50,000 for Tranche C Shares, £35,000 for Tranche D Shares, ¥7,500,000 for Tranche 
E Shares, £35,000 for Tranche F Shares, CAD50,000 for Tranche G Shares, or such lesser amount as the 
Directors may in their absolute discretion determine. 

Due to currency movements, there is now considerable disparity between the different currency tranches. 
The Minimum Investment Amount for each tranche of shares in the Cayman Feeder will be increased to 
1,000,000 of the relevant currency for each tranche of shares, except for Tranche E Shares which will 
remain ¥100,000,000 (the “Revised Minimum Investment Amount”). The minimum amount of additional 
subscriptions in the Cayman Feeder will be 10% of the Revised Minimum Investment Amount of the 
relevant currency of each tranche of shares. 

10. Other Fees, Charges and Expenses 

The disclosure of expenses in the Prospectus of the Cayman Feeder will refer to trading expenses, 
custodial fees, company secretarial fees and expenses and allocable share of data costs (excluding any 
costs attributable to the research activities of the Investment Manager or its affiliates) from time to time 
incurred by the Cayman Feeder or by the Fund. These changes will make more explicit certain costs that 
are already borne by the Fund. 

11. Investment Management Fee Apportionment 

In order to provide Shareholders with flexibility with respect to the Investment Management Fee 
Apportionment, the Cayman Feeder or will, upon request, permit a standing cash redemption with respect 
to Apportioned Shares or an ability to opt out of receiving Apportioned Shares altogether. 

12. Board of Directors 

It is expected that, on or around 1 October 2018, Rajeev Patel will be appointed as a Director of the Fund. 
The Cayman Feeder will have the same directors as the Fund. 

13. Variations of Class Rights 

The memorandum and articles of association of the Cayman Feeder will contain a provision allowing for the 
variation of class rights not considered to have a material adverse effect upon the relevant shareholders’ 
rights without the consent of such holders. Any variation considered to have a material adverse effect upon 
the relevant shareholders’ rights will require either (i) the prior consent in writing of the holders of not less 
than 50% by net asset value of such shares (with each shareholder failing to object in writing to the 
proposal within a specified timeframe being deemed to have consented to the proposal); or (ii) an ordinary 
resolution passed at a separate meeting of the holders of such shares. 
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14. 


ERISA “hardwiring” 


The Cayman Feeder will be able to accept investment by US benefit plan investors in excess of 25% of 
each class of shares, which will result in the Cayman Feeder holding ERISA plan assets. However, the 
Fund will continue to be structured so that each class of shares in the Fund (in the Fund’s role as the 
master fund in the revised structure) remains below 25% investment by US benefit plan investors and it will 
not therefore be deemed to hold ERISA plan assets. The Cayman Feeder will be “hardwired” into the Fund 
in that the Cayman Feeder will be required to invest all of its assets (other than incidental cash balances) in 
the Fund. 

15. Cayman Feeder Prospectus 

Certain other terms, some of which may be different to those of the Fund, will be reflected in a prospectus 
of the Cayman Feeder which will be provided to Shareholders prior to the Effective Date. 
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APPENDIX 3 


Investment in the Cayman Feeder 

The Cayman Feeder will issue shares to Shareholders as part of the Restructuring on the basis of the 
following: 

1. Information provided by the Shareholders to the Fund in relation to their investment in the Fund will 
be passed to the Cayman Feeder (which will have the same administrator) and will be relied upon 
by the Cayman Feeder in the same way that it is relied upon by the Fund. Accordingly, 
Shareholders must notify the Cayman Feeder if it ceases to be true and accurate in the same way 
that they would have been required to in respect of the Fund. 

2. Shares in the Cayman Feeder will be issued on the terms set out in the Cayman Feeder 
Prospectus (including, without limitation, the New Fund Terms and terms with respect to eligibility 
criteria) and subject to the memorandum and articles of association of the Cayman Feeder. 

3. Shareholders will be deemed to have made the representations, warranties and declarations and 
given the undertakings set out in the Cayman Feeder Application Form as at the Effective Date. 

4. Shareholder must notify the Cayman Feeder if any of the representations, warranties and 
covenants set out in the Cayman Feeder Application Form are not true and accurate or cease to be 
true and accurate. 

5. Shareholders may be required to furnish such further information and declarations in connection 
with any of the matters described in the Cayman Feeder Application Form as the sub-administrator 
deems necessary. 

“Cayman Feeder Prospectus” means the first issued prospectus of the Cayman Feeder. 

“Cayman Feeder Application Form” means the applicable application form of the Cayman Feeder, which 
will be enclosed with the Cayman Feeder Prospectus. 
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APPENDIX 4 


Taxation and other matters 

Shareholders should consult their own professional advisers as to the taxation implications of the 
Restructuring, the Redomiciliation and the New Fund Terms, in particular the conversion to a master-feeder 
structure and any related exchange of their Shares. 

Taxation 


The following paragraphs, which are intended as a general guide only and do not constitute tax advice, are 
based on current UK tax legislation and what is understood to be the current practice of HM Revenue & 
Customs (“HMRC”) as at the date of this circular. They summarise certain limited aspects of the United 
Kingdom taxation treatment of shareholders in the Fund if the Restructuring proceeds. The information 
relates only to the position of shareholders in the Fund who hold their Shares as investments, are the 
absolute beneficial owners of their Shares and are resident in the United Kingdom for taxation purposes. It 
should be noted that the levels and bases of, and reliefs from, taxation can change. 

The tax consequences of the Restructuring may vary depending on the law and regulation of your country 
of residence, citizenship, domicile or incorporation. 

The Fund intends that the Restructuring, whereby each Shareholder exchanges its Shares for shares in the 
Cayman Feeder having an aggregate net asset value equal to the aggregate Net Asset Value of its Shares 
as at the Effective Date, will constitute an exchange of units in a collective investment scheme for units in 
another collective investment scheme for the purposes of UK tax on chargeable gains and offshore income 
gains. 

Based on our understanding of the relevant UK tax legislation, and subject to the following paragraphs and 
the receipt of clearances from HMRC, the Restructuring should constitute such an exchange and therefore 
should not be treated as involving the disposal for Shareholders of their relevant Shares for the purposes of 
UK tax on chargeable gains and offshore income gains (whatever the size of their shareholding). The new 
shares in the Cayman Feeder issued to Shareholders in exchange for their Shares pursuant to the 
Restructuring should be deemed to have the same acquisition date and cost for the purposes of UK tax on 
chargeable gains and offshore income gains as their respective Shares in the Fund. 

The Fund will make an application to HMRC for clearance that certain anti-avoidance legislation will not 
prevent the UK tax treatment outlined above from applying for relevant Shareholders. Details of such 
clearance application are set out below. 

UK resident Shareholders who do not wish to participate in the Restructuring and therefore redeem their 
Shares or switch their Shares for interests in any other Winton products prior to the Effective Date may be 
treated as making a disposal which may give rise to a liability for the purposes of UK tax on chargeable 
gains or offshore income gains. 

It is intended that Shareholders who currently hold Shares in a Tranche which has UK reporting fund status 
will receive shares in the Cayman Feeder in a tranche which also has UK reporting fund status (with effect 
from the Effective Date) in exchange for such Shares as part of the Restructuring. If any other tranches of 
shares in the Cayman Feeder are opted into the reporting funds regime with effect from the Effective Date 
then this may have UK tax consequences for UK resident Shareholders that hold Tranches of Shares in the 
Fund that do not have reporting fund status, including UK tax consequences of the Restructuring itself that 
may be different to those set out above. UK resident Shareholders who hold Tranches of Shares which do 
not have UK reporting fund status should consult their own professional advisers as to the taxation 
implications that may result if the shares they receive in the Cayman Feeder are opted into the UK reporting 
funds regime. 

HM Revenue and Customs Clearance 


The exchange of shares pursuant to the Restructuring is only capable of falling within section 103G 
Taxation of Chargeable Gains Act 1992, with the consequence that the exchange of shares should not 
result in a disposal for UK tax purposes, if the exchange of shares is effected for bona fide commercial 
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reasons and the Restructuring does not have as its main purpose, or one of its main purposes, the 
avoidance of tax. There is a statutory procedure (under section 138 Taxation of Chargeable Gains Act 
1992) for obtaining advance clearance from HMRC that these conditions are satisfied. The Fund will make 
an application for such clearance. 

The Fund will, at the same time, apply for clearance under section 748 Corporation Tax Act 2010 and 
section 701 Income Tax Act 2007. 

Certain US Federal Income Tax Matters 


This summary does not discuss all of the tax consequences that may be relevant to a particular 
Shareholder or to certain Shareholders subject to special treatment under the US federal income tax 
laws. Each Shareholder should consult its own tax advisors regarding the tax consequences of the share- 
for-share exchange. 

Non-US Shareholders. Shareholders that are non-US individuals who are not otherwise tax resident in the 
US or foreign corporations generally should not be subject to US federal income taxation on any gain 
realised from the share-for-share exchange in respect of Shares held as a capital asset unless such gain is 
otherwise effectively connected with a US trade or business of such Shareholder or, in the case of a non- 
US individual, such individual is present in the United States for 183 days or more during a taxable year 
and certain other conditions are met. 

US Tax-Exempt Shareholders. Gain, if any, realised on a share-for-share exchange by a US tax-exempt 
Shareholder should not be taxable as unrelated business taxable income, provided that such Shareholder 
does not have acquisition indebtedness in respect of its Shareholding. 

US Taxable Shareholders. A US taxable Shareholder who will own less than 5% (including through 
certain attribution rules) of the Cayman Feeder after the share-for-share exchange shall not recognise any 
gain or loss in respect of such exchange. A US Shareholder who will own 5% of more (including through 
certain attribution rules) of the Cayman Feeder after the share-for-share exchange will generally recognise 
gain (but not loss) in the absence of a gain recognition agreement in respect of such exchange. 

Shareholders should consult the prospectus relating to the Cayman Feeder in respect of the tax treatment 
of holding shares in such feeder. 

FATCA and Similar Measures 


It should be noted that the Cayman Feeder is required to comply with its reporting obligations under the 
applicable Cayman Islands rules implementing Sections 1471 to 1474 of the United States Internal 
Revenue Code of 1986 (commonly known as FATCA) and other similar automatic cross-border exchange 
of tax information regimes, including the OECD Common Reporting Standard (together, the “AEOI 
Regimes”). As the Cayman Feeder is subject to the specific rules of the Cayman Islands implementing the 
AEOI Regimes, its obligations pursuant to the AEOI Regimes may differ from those to which the Fund is 
subject under the rules of the British Virgin Islands which implement the AEOI Regimes. Shareholders that 
receive shares in the Cayman Feeder pursuant to the Restructuring may therefore be required to provide 
additional information to the Cayman Feeder (or its sub-administrator) in order to enable it to comply with its 
obligations under the applicable Cayman Islands rules implementing the AEOI Regimes. 
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